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te¢he Contractor®

certalin stud
apecified:

~ subject work antil Septemdar 3cd, /94
as may be suthorlze ;
agreed to by the Contractor.

may at any time ac he
giving the tontractor thirty
the subject work shall terminate at a specified aariier date.

The Contractor shall jivewise have the right to cancel this _
agreenent, or any sauthorized extension thereol upon thirty days'
written notice., Upon receipt of such notice the Contractor shall
exercise all reasonable diligence o obtain the eancellation

of its outstanding commitments hereunder vanring beyond such
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YEMORANDUY OF AGREFVENT made this Id Je) of Jisy, 1943,

between the JEITED STATES OF ANERICA, acting through the
Central Intelligence Age
ment™), repr
econtract and

ney, (hereinafter called the Covern=-

181NG88 B
{hereinafter called

WITNESSETH:
wKEREA51 the Covernment desiYes that the Contractor conduct
es, and experimental investigations as hereinafter

WHEREAS, the contractor is willing to econduct such studies

and a:gerimental investigations and undertake such econstruction
on an ¢ :

» basis ms hereinafter specifiedy
WHEREAS, the subject work will require that a substantial

part of the materials, supplies and other articles acquired
therefor be either consumed or incorporated into equipment or
other articles to be eonstructed or essembled during the course

of the workj

KOU THEREFORE, in consideration of the premises and of the

autual agreement hereinafter set forth, the parties hereto agree
with each other as follows, to wits

ARTICLE 1, work., (2) The Contractor shall, with

the utmost secrecy an spatch and in accordance with the
instructions issued by the Contracting Officer or wig authorized
representative, supply the necessary personnel and racilities
for and ¢onduet studies and experimental investigations in con-

nection with equipment snd basic specification contained in
ount Pile Xo.'SES 90,+ Said gpecification 18 hereby incorporated
by reforenae BNd made A part hereof in the same manner as if it
nad been fully set forth, Thek Contractor shall report the pro-
gress of such studies and investigations from time to time, as
directed by the Contracting Officer or his suthorized repre-
gentative and shall deliver all models developed hereunder to
the designee of the Contracting Offlicer, The Contractor's
undertakings under this paragraph are hereinefter called “the

subject work".

Phe Contractor shall proceed with the
' saa or antil such later date .
the Contracting Offilcer and

(b)

erminati

vrminatiog. The Contracting Officer
date fixed ander paragraph {b) by
(20) days' notice in writing that

(e)

ting Officer executing this 25X1A
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sarlier date, but any reasonsable cancellstion charges incurred
thereby by the Contractor and any reagsonable loss upon out-
standing commitments whieh 1t is unable to cancel shall be
reimbursable hereunder,

{4a) . The Constracting Offieer or his anthorized
zggrasenta ves may inspect the gubisct work st all raasonable
L 9 .

(o) §g¥g§n;;gg;§. No subcontract executed hereunder shall
provide for (1) payment on & cost-plus-s-percentage-of-cost
bagis or (11) the psyment of a fixed fee in excess of seven
per centum of the estimated cost, exclusive of the fee. The
Contractor shall not enter into any subcontracts, including
ressarch or development of the kind contemplated by this contract
without obtaining the written approval of the tontracting Officer
28 to the form and substance thereof., The Contractor shall refer
each prospective subcontract to the Contracting Officer or his
authorized ropresentative, who ghall make an appropriate deter-
mination, including whether or not research or development is

involved,

{f£) Progpe nished Dirs v by the ernrent. The
Goverrmént may f %5 the Contractor materials, supplies,
apparatus, equipment, or other property, real or personal, for
use in the performance of the subject work, and such property
shall be used by the Contractor only for purposes approved by
the Contracting 0fficer or his anthorized representative.

(g) Qﬂiiniflﬂ&ﬁ- nContracting Officer™ refers to the
presext Contracting Officer and his successers in office, An
fguthorizad representative’ can act hereunder only in the limited .
respects and to the extent specified in provisions of this con-
tract whersin the term nguthorized representative® 1s specifi-
eally used, “Authorized representative" refers to any person
designated In writing as such by the Contracting officer,

gazx§3§ 2. (a) Relgburgement for sts, The Covernment
shall promp y'raimhursa the Contractor, upon the submission

of certified vouchers supplied by the Government snd anproved e
by the Contracting officer, for the "actial cost" to the Contractor
of performance of its andertakings hereunder in an amount not
exceeding Sinety-five Thousand Dollars (%95 ,000,00), The Con-
traetor may submit such vouchers at monthly intervals for

n # 4neurred and not previously reimtursed. The Con-
tracting Officer way withhold all or any part of the final
reimbursement payment antil receipt of the final report, the
property seccounting, and the patent disclosure and designa~

tion required hereunder.

{h) Eaes ¥otwithstanding any other provision

e »
hereof, when an & # 4n such maximun amount shall

have been ineurred or o gated hereunder, the Contractor shall
C

not be resuired to incur or obligate further b * here-
under unless and until the Covernment shall fipst agree Iin

writing to reimburse the Contractor therefor.
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(e) AS . AlY vouchers submitted shall indicate,
with respect to sach class of items listed by the Contractor
thereon, the particular subparagraph of paragraph (d) hereof
under which reimbursement is claimed, and shall be Iltemized
.and supported by appropriate substantiating documents as
required by the Contracting Officer, ‘

J (a) - - ing « "ictual cosi" ss used herein
inecludes the following: =
' 1 {1} Sslar ¥ . Expenditures by the

Contractor for the salaries and wages of its employees
hereunder, plus Federal and 3tate Jocial Securlty
taxes paié by the Contractor ?herean.

\
\

3

(2) Xateris 1 Se Jon- Expeﬁditures by \
the Contractor for materials, supplies, apparatus, \
gnd other articles (including precessing and testing - \

thereof by others, and rental of apparatus and enulp=-
ment from others), and for the services of others not
reimbursed under subparagraphs (1) and (2}, as are
necessary for performance of its undertakings here-
under; gxggi%gg, That, when the Contractor furnishes
articles customarily produced or assembled in the
regular course of its business, it shsll be reimbursed
therefor at fair and reasonable prices not 1n excess
of the lower of (1) those usually charged by the
trade for such articles or (1i) the lowest net prices
charged by it therefor at the time to any customer.
The Contractor shall obtein the prior approval of

the Contracting (fficers before purchasing motor
vehicles, '

{3) Qggfhggg. An mllowance for currently
aundited ac*ual overhead c¢osts not otherwise reimburse-
able hereunder in an amount not to exceed one hundred

per cent (100%) of the total salaries and wages (but
not taxes) reimburskable under subparagraph 1., hereof,

(4) pProfit. A profit not to exceed seven per
cent {(7%) of the total forepgoinr actusl costs, sub-
paragraphs 2(d) - (1), (2}, and (3), which shall
constitute eomplete compensation’unéer this contract
for the Contractor's services, including the services
of the resident partners or corporate officers and
all general overhead expenses except as otherwise
herain expressly provided,

- {%) Communiestd nd Shioping. Txpenditures
by the Contrasctor necessary for performance of its
undertakings hereunder, for long distance telephone
ealls, telegramws, cablegrams, radlograms, postage,
freight, express, and drayage,

OF & erigs

5

“{6) 1T . FExpenditures by the Contractor
necessary for performance of its undertikings here-
under for the transportation expenses =7 nersons
directly engaged therein, plus reasons.. . n7ou81
subsistence expenses, in an amount not exceeding
ten dollars {£10,00) per person per day, of such
persons, incurred during periods of travel or,
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at the Contractor's option, an allowance, in lieun
of actual subsistence exnenses of such persons, not
exceeding (1) six dollars (#6.00) per person for each
calendar day or major fraction thereof during the
period of travel within the continental limits of
the United States, and (11) seven dollars (£7.00)
er person for each calendar day or major fraction
ghereor during the period of foreign travel outside

. the eontinental 1imits of the United States; Provided,
*nat 81l suech foreign travel shall be limited to
parsons direetly engaged in the performance of the
subject work hereunder and shall be authorized or
approved in writing by the Contracting Officer;
) N s That expenses for transportation
hereunder by motor vehicle other than common carrier
or rented automobile shall be reimbursed on a reason-
able actual expenses baslis, or, at the Contractor's
option, on a mileage basls at a rate not exceeding
five cents (5¢) per mile per vehicle, in lieu of the
actual expenses of such transportation,

(7) Wm Fxpenditures
by the Contractor in connection with acceleration of

termination of its undertakings hereunder,

(8) Sybcontracts., Pxpenditures by the Contractor
representing payment to subcontractors for subcontracts
authorized under Article 1. (e},

{9) . FExpenditures by the Contractor
hereunder under the Federal Insurance Contribations
Act, the Federal Unemployment Tax Act, and any State
or local unemployment compensation law expenditures
by the Contractor for sny taxes on or }or realty,
equipment, materials, or supplles acouired for use
hereunder (except to the extent that the Covernment
may secure the Contractor's exemption therefrom),
expenditures by the Contractor for any gross recelipts
tax or other tax based on gross receipts or expendi-
tures hereunder (except to the extent that such tax
may be based upon the Contractor's net 1ncome§ and
also excepting any tax on the privilege or license
of the Contractor to do husiness which 1s not
measured by gross recsipts or expendltures,

(10) Costs, OSpeelal expenditures by
the Contractor Tch are specifically certified
by the Contracting Officer in writing to constitute
pa§t of the "actusl cost™ of its undertakings here-
under,

(e) gezgggg_ggzggggg. If the Contractor roquests in
writing that an advance payment be made on account of reimburse-
able "actnual cost®, the Government shall advance the amount

estimated by the Contractor and concurred in by the Contracting
officer as the probable "actual cost® during any ealendar month
for which no payment has previously been made;ﬁ:gz;gfg, That
the Contracting Officer may in his discretion withhold approval
of any such advance payment to protect the interests of the
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Government; [ ’ s That in case of such advance
payanent, the Contractor shall submit vouchers for its "aetual
cost" during the month for which such sdvance 1s made an
accounting for the fMull amount of such adyance before the-

end of the following month, and shsll return to the Govern-
ment, when and if requested by the Contracting Officer, the
portion of such advance for which vouchers have not been so
submitted, without prejudice to the right of the Contractor to
obtain reixtrrsement payments for "actuml cost" upon the later -
submisgion of vouchers, '

ARTICLE 3, (a) "'Dispositi f Personal « At
any time prior or subsequent to the terminatio F the subject
work, the Contractor shall deliver at the Covernment's expense,
when and as directed by the Contracting Officer, all or any
part, complete or incomplete, of materials, supplies, apparatus,
equipment, or ~ther articles of personal property noé theretofore
expended or delivered hereunder which have been furnished by the
Government heresunder or for the cost of whiech the Contractor has
been reimbursed or has the right to claim reimbursement here-
unders E;gx%ggﬁ, That upon the termination of the subject work,
the Contractor shall have the right to retaln any such property
other than that furnished by the Government, unless notified
by the Contracting Officer that the nationai security renders
guch action inadvisable, by returning to the Covernment such sum
of meney as the Sovernment may determine tc be falr and proper,

{b) “%mmgummm. mithin sixty (60) days
after the termination of the subject work, the Contractor shall
render an accounting, in accordance with the instructions of
the Contracting {foiceri of all property the disposition of

8

which 18 governed by th Article, -

ARTICLE 4, (a) - Co . The Con=-
tractor shall be responsible to the Government for loss of or
damage to materials, supplies, apparatus, equipment, and any
other property, real or personal, the disposition of whiech 1s
governed hereby, only if and so far as attributable to the wil-
ful misconduct or lack of gocd faith of an officer of the Con-
tractor or of any other person having complete or substantially
complete charge »of the establishment where any undertaking here-

under by the Contractor is performed,

' (b) Insurance. The Contractor shall maintain insurance
in such forms and amounts and for such perioeds of time as the
' Cantracting Officer may require or approvs,

ARTICLE 5, Egsggz;ﬁzgzgﬁlggg. (a) The Contraetor hereby:
grants to the Government of the nited States an irrevocable
eption to purchase a non-exclusive license or iicenses, subject

_ to the payment of royalties, to make, have made, and use, for
military, naval, and national defense purposes, and to sell

material in accordance with lew, and to use processes, under

a1l United States pastents and applications for patents owned

or controlled by the Contractor covering inventions heretofore

developed and actually or constructively reduced to practice

and concerned with thé subjeet work, Any such license shall

be granted upon reasonsble terms subject to negotiation at the

time the Covernment may desirs to exercise its option hereunder,

: StURET
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(b) The Contractor shall and does hereby, in consideratlon
of the premises and in consideration of payzents to be made by
the Government under this contraet, grant unto the Government
8 non-axclusive, irrevocadle, royalty-free license, to make,
have made, and use, for military, naval, and national defense
purposes, and to sell or otherwise dispose of material in
accordance with law, and to use procssses, under all inventions

de in carrying out the subjeet work, including gil inventions

exclusive of inventions covered by paragraph { which for the

first time were actually or aonstractively reduced to practice
as & result of the subjeet work, whether patended or unpatented,
The Contractor shall make to the Government, prior to the final
gsettlement under this contract, a complete disclosure of all
inventions made in carrying out the subject work and shall
designate in writing which of the said inventions have been or
will be covered vy appiications for patents £1led or caused
to be filed by the Contractor, The Contractor shall have the
right, upon notification by the Government, to elect whether 1t
or the (Government shall file application for patents or inventions
in gddition to those designated by the Contractor as aforesaid,

~ {e) As to all such inventions that are not covered by
applications for patents as specified in paragraph (b) the
Government shall have the richt, at the Government's expense,
to file,prosecure, and act upon applications for patents thereon,
and the Contractor shall securse the execution of the necessary
papers and do all things requisite to protect the Covernment's
interest in prosecuting such applications to a final iasue,
#hen an application for patent 4s filed hy the Covernment as
aforesaid, all right, title, and interast in and under the
patent shall be asgigned to the Covernment by the Contractor
except that the Contractor may retain a nonexclusive llcense
nontransferrable, except to an assignee of the entire business
to which said license 18 appurtenant. .

(4) The Contractor covenants that it has not entered
into and will not enter into any arrangement to evade the intent
of the article for the GCovernment to obtain without further
peyment a nonexclusive license to pstents, applications for
patents and inventions as eanlled for in paragraph (b) above.

{e) The execution of this contract shall not cmnatitnta"
a2 waiver of any rights ths fovernment may have under patents

or applications for patents.

ARTICLE 6, Securd () During the contlinuance
of the present un imited Rational imergency, the Contractor shall
not diselose any informetion concerning this contract or obtained
as a result of the performance of 1ts undertaklngs hereunder to
sny person, except employees assiecned to such work, without the
written consent of the Contracting Officer, subgequent to the
termination of such Imergency disclosure of such information
shall be governed by the upplicable iaws and regulations
governing the diselosure of classified information, Disclosure
of information concerning this contrset or such work to any
person not entitled to recelve it, or failure to safeguard all
" such classified matters within the Contractor's control, mey
subject the Contractor, its employees and subcontractors to
eriminal liability under the ijaws of the United States, including
(1) 50 U.,5.C, Chap. 4 {11) 50 U,.8,.C, é5h456i as supplemented
by Executive Order &3é1, dated March 22, 1941,2and (111) 35 U.5.C.

42"42’ *

*
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{b) The Contractor shall immediately submit a confidential
report to the Contracting Officer whenever for any cause it has
reason to believe that there is an active danger of esplonage
or sabotage affecting any of the subject work.

(e) The Contractor shall not employ any alien on or
permit any alien to have access to the subject work or any
plans, specifications or records relating to its undertakings
hereunder without the written consent of the Contracting Officer
as to each such alien,

(d) The Contractor, whenever requested by the Contracting
Officer, shall report to the Contracting Officer the citizenship,
eountry of birth or alien status of sny or all of 1ts employees
at the site of, or having sccess to, any of the subject work,

{e) The Contractor shall not employ or contimie to employ
on, and shall exclude from the site of, any of the subject work
any person or persons designated In wr;ting by the Contracting
ofrieer, for cause as undesirable to have access to such work,

ARTICLE 7. gggligeggli%x_g;ggggggng. {a) The Contractor
warrants that it has not employed any person to solicit or secure

this contract upon any egreement for a cor~ission, percentage,
brokerage or contingent fee, Breach of this warranty shsll

give the Government the right to annul the contract or in its
discretion, to deduct from the contract price or ccnsiéeration
the amount of such commissions, percentage, brokerage or con-
tingent fee, Thils warranty shall not apply to commission

payable by the Contractor upon contracts or sales secured or

made through bons fide astablished commercial or selling agencies
maintained by the Contractor for the purpose of securing business,

(b) Wo Member of or Delegate to Congress, or Resident
Comnissioner shall be admitted to any share or part of this
eontreet or any henefit that may arise therefrom, but this
provision shall not he construed to extend to this contraet
17 made with a corporation for its general benefit.

(¢} The Contractor shall not discriminate in any act
performed hereunder against any person on the ground of race,
creed, color, or natlonal origin, and shall include such provision

in each subcontract,

(d) ‘The representations and stipulations regiired by
Seetion 1 of the Aet of June ;o 1936, (¥slsh-Healey Act
SO e, B4g | 74th Congress) %o be included in all contracts
thereln Speﬁiffad are hereby incorporated and made a part of
this contract with the same force and effect ss if fully
set Torth in the contract. cuch representations and stipulations
shall »e subject to all applicable rerlations, determinations,
and exemptions of the Secretary of Labor now or hereafter in

alffact. »

ARTICLE 8, Elsn&mﬁgn£~§ax- The Contractor shall compen-
sate laborers and mechanics for all hours worked by them here-
under in excess of eight (8) hours in any one calendar day
at a rate of not less than one and one-half (1#) times the
vagic rate of pay of such laborers and mechanics, and shall
inelude such provision in each subcontract. Tor each yiolation
of the requirements of thig Article a penalty of five dollars
(£%,00) shall be imposed upon the Contractor or subcontractor
for each laborer or mechanie for each calendar day in whieh
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such employee is required or permitted to work hereuncder
more than eight (?) hours without receiving such additional
cofipensation, and all penalties thus imposed shall be with-
held for the use and benefit of the Covernment,

ARTICLE 9, Q;ggnggg_g£_§3%;. The Contractor sagrees
that any dispute of fact shall be determined by the Contracting
Officer, suhject to an appeal therefrom by the Contractor to
the Raaé of the Ageney, or his authorized designee, whose
decisidn shall be a final deternination of the rights of the
parties herennder,

ARTICLE 10, Acocounts, Ig§¥gg§igg and jndit.
%vhv.;!"'

{(a) Records and Books of Acceint. The Contractor agrees
to keep records bonks of acsounts, showing actusl cost to
him of all items of labor, matérials, equipment, supplies,
gervices, and other expenditures of whatever nature for which
reimbursement is suthorized-under the provisions of this contract.

{b) z to Re C c 0 gy The Cone
tracting Officer or his authorized representative shall at all
times have sccess to the premises, work and materials, teo all
books y records, correspondence, instructions, plans, drawings,
receipts, vouchers and memoranda of every description of the
Contractor pertaining to said work for the purpoge of checking
and auditing cost invoices;/such documents as sre submitted in
support of reimbursement vouchers, excepted, The Contractor
shall preserve such papers, without additional compensatiocn
therefor, to such extent and for such perlod as may be recuired

hy law,

(e) Sube . Any subcontract approved
by the Contracting Officer shall include similar provisions for
the benefit of the Government.

IN wITNESS WHERER(®, the Government and the Contractor have
caused this eontract to be signed and sealed, intending to he
legally bound thereby.

25X1A
THE UNITED STATES OF AMERICA

25X1A

*
X

TATLEs Vice [Freswlee?

3ﬁhm
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